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Master Project Agreement

This Master Project Agreement (as hereinafter defined, this “Agreement”) dated as of February 18, 2020
between Core & Main LP, a Florida limited partnership (as hereinafter defined, “Core & Main”), and The City of
Manhattan Beach, CA (as hereinafter defined, “Client”).

1. Purpose and Scope. The Agreement is a Master Project Agreement to provide certain Work to Client.
Core & Main agrees to undertake the necessary Work as specified in this Agreement, and Client agrees to take all actions
that are identified in this Agreement and to pay Core & Main in the manner contemplated by this Agreement. This
Agreement consists of the text set forth herein and the text set forth in each Appendix to this Agreement that is executed
and delivered by the Parties. The Appendices checked below are the only Appendices that have been executed and
delivered by the Parties as part of this Agreement (provided. however, that Exhibits that are part of a stated Appendix also
shall be part of this Agreement): :

[X ] Appendix A--Procurement, Installation and Management Contract

[X] Appendix B--Insurance
[ 1] Appendix C--Reserved

[X ] Appendix D--Warranty

2 Definitions and Terminology. When used in this Agreement or in any of its attachments, the following
capitalized terms shall have the respective meanings as follows:

“Agreement” shall mean this Master Project Agreement, to include all Appendices and Exhibits.
“AWWA?” shall mean the American Water Works Association

“AMR?” shall mean Automatic Meter Reading

“AMI” shall mean Advanced Metering Infrastructure

“Client” shall mean The City of Manhattan Beach.

“Factory Installation Recommendation” shall mean guidelines for installation procedures given by the
manufacturer of the equipment.

“Financing Contract” shall mean any separate financing agreement that may be executed and delivered by
the Parties as contemplated by Appendix C to this Agreement, but only to the extent that Section 1 of this Agreement shall
indicate that Appendix C applies to this Agreement. No Financing Contract delivered pursuant to this Agreement shall
constitute a part of this Agreement, and this Agreement does not constitute a part of any Financing Contract executed and

delivered by the Parties.

“Force Majeure” shall mean conditions beyond the reasonable control, or not the result of willful
misconduct or negligence of the Party, including, without limitation acts of God, storms, extraordinary weather, acts of
government units, strikes or labor disputes, fire, explosions, thefts, vandalism, riots, acts of war or terrorism, non-price
related unavailability of Project Materials and Supplies, and unavailability of fuel.

“Hazardous Materials” are any materials, substances, chemicals, and wastes recognized as hazardous or
toxic (or other interchangeable terms of equal meaning) under applicable laws, regulations, rules, ordinances, and any
governmental or authoritative body having jurisdiction over the execution of this Agreement and its attachments.
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“Core & Main” shall mean Core & Main LP, a limited partnership, together with its successors.

“Installation Contract” shall mean the Procurement, Installation, and Management Contract attached to
this Agreement as Appendix A, but only to the extent that the Parties have executed and delivered such Appendix A.

“Manufacturer Defect” shall mean any fault or defect in materials or workmanship that manifests itself
during the Warranty Period and is covered by the manufacturer’s warranty.

“Manufacturer’s Warranty Period” shall have the meaning set forth in Appendix D to this Agreement.

“Party” shall mean either Core & Main or Client.

“Project” shall mean the work to be performed by Core & Main or its subcontractors as described in this
Agreement.

“Project Materials and Supplies” shall mean the materials and equipment specified in Appendix A.

“RF” shall be interchangeable with the term Radio Frequency.

“State” shall mean the State of California in which Client is located.

“Third Party” shall mean a person or entity other than Client or Core & Main.

“Utility Service Area” shall mean the geographic area where the Project will be installed and the Work
(and, if applicable, the Services) will be performed. This geographic area shall be specifically defined as the City of

Manhattan Beach and any other geographic areas including Client’s system that Core & Main, in its discretion, shall
approve in writing for inclusion in the Utility Service Area.

“Warranty Period” shall have the meaning set forth in Appendix D to this Agreement.

“Work” shall mean all work required for the completion of Core & Main’s obligations under this
Agreement, including, to the extent that the Parties execute and deliver the Installation Contract attached hereto as
Appendix A, the installation Work contemplated by the Installation Contract.

3. Term. The Term of this Agreement shall begin on the commencement date as listed in the opening
paragraph and, unless earlier terminated in the manner contemplated by this Agreement, shall endure for the period
specified in Appendix A. Notwithstanding the foregoing, either Party may terminate this Agreement and the Services and
Work described herein by giving the other Party sixty (60) days prior written notice of its termination of this Agreement.
No such termination shall have the effect of terminating any Financing Contract between the Parties if there are any
amounts outstanding in respect of such Financing Contract.

4. Core & Main’s Responsibility. Core & Main shall provide Services, supply Project Materials and
Supplies, and do all other Work as described in this Agreement. Without limiting the generality of the foregoing, Core &
Main shall maintain supervision of all its subcontractors. Any Work beyond the scope of the Work agreed to herein shall
not be considered as part of this Agreement. There shall be no implied or verbal agreements between the Parties relating to

the subject matter of this Agreement.

5. © Client’s Responsibility. Client shall be responsible for cooperating with Core & Main, providing
accurate information in a timely manner, and making payment in a timely manner for Work performed, Project Materials
and Supplies furnished, or Services rendered. Client shall designate a representative who will be fully acquainted with the
Work and will be reasonably accessible to Core & Main and its subcontractors, and will have the authority to make
decisions on behalf of Client. Client shall provide to Core & Main and its subcontractors all information regarding legal
limitations, utility locations and other information reasonably pertinent to this Agreement and the Project. Client shall be
required to give prompt notice should it become aware of any fault or defect in the Project.

6. Default of Client. The following events shall be considered events of Default of Client: (a) The failure
of Client to make payments to Core & Main in accordance with the terms of this Agreement; (b) any representation or
warranty provided by Client that proves to be materially false or misleading when made; (c) any material failure of Client
to comply with or perform according to the terms of this Agreement or to correct such failure to perform within any cure
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period specified in this Agreement. If an event of Default by Client occurs, Core & Main will exercise any and all
remedies available to it under this Agreement.

7 Default of Core & Main. The following events shall be considered events of default on the part of Core
& Main (a) failure of Core & Main to provide adequate personnel, equipment, and supplies in accordance with the
provisions and specifications of this Agreement, (b) any failure to promptly re-perform, within a reasonable time, Work or
Services that properly were rejected as defective or nonconforming, (c) the failure of Core & Main to deliver its Work and
Services free and clear of any lien or encumbrance by any subcontractor, laborer, materialman, or other creditor of Core &
Main, (d) any representation or warranty (other than a warranty as contemplated by Section 10 of this Agreement) provided
by Core & Main proves to be materially false or misleading when made, (e) any material failure of Core & Main to comply
with or perform according to the terms of this Agreement or to correct such failure to perform within any cure period
specified in this Agreement. In the event of default by Core & Main, Client may exercise any and all remedies available to
it under this Agreement.

8. Insolvency. In the event that either Party becomes insolvent or makes an assignment for the benefit of
creditors or is adjudicated bankrupt or admits in writing that it is unable to pay its debts, or should any proceedings be
instituted under any state or Federal Law for relief of debtors or for the appointment of a receiver, trustee, or liquidator of
either Party, or should voluntary petition in bankruptcy or a reorganization or any adjudication of either Party as an
insolvent or a bankrupt be filed, or should an attachment be levied upon either Parties equipment and not removed within
five (5) days therefrom, then upon the occurrence of any such event, the other Party shall thereupon have the right to cancel
this Agreement and to terminate immediately all work hereunder without further obligation.

9. Taxes, Permits, and Fees. Core & Main shall be responsible for obtaining all permits and related permit
fees associated with the Project; however the city must disclose any known fees in advance of contract signing. Client shall
pay sales, use, consumer, and like taxes, when applicable. Client shall be responsible for securing at its sole expense any
other necessary approvals, easements, assessments, or required zoning changes. Client shall be responsible for personal
property taxes and real estate taxes on the Project. ~Core & Main shall be responsible for all taxes measured by Core &
Main’s income.

10. Warranty. The warranty provided by Core & Main and the manufacturer on Project Materials and
Supplies, Work, and Services shall be as set forth in Appendix D.

11. Indemnity. Subject to Sections 13 and 14 of this Agreement:

(a) Except as otherwise expressly provided in Section 11(b) below, Client assumes all liability and
risk associated with the use, operation, and storage of the Project Materials and Supplies and for property damage, injuries,
or deaths associated with or arising out of the use and operation of the Project unless said damage, injury, or death is the
direct result of Core & Main, its employees, and agents.

(b) Core & Main shall indemnify Client and employees against all claims for payment of
subcontractors or materialmen hired by Core & Main for Work relating to the Project. Core & Main and Client agree that
Core & Main is responsible only for damages that result from the intentional misconduct or the negligent act or omission of
Core & Main or its subcontractors.

12. Safety. Core & Main shall have the primary responsibility for the supervision, initiation, and maintaining
all safety precautions and programs necessary to complete its Work associated with the Project. Core & Main agrees to
comply with all applicable regulations, ordinances, and laws relating to safety. It shall be the responsibility of Client,
however, to assure that the sites controlled by Client at which Core & Main expected to do its Work are safe sites.

13. Liability and Force Majeure. Neither Core & Main nor Client shall be responsible to each other for any
indirect, consequential, incidental, exemplary or special damages resulting in any form from the Project, whether arising
out of warranty, indemnity, tort, contract, or otherwise. Neither Core & Main nor Client shall be responsible to each other
for injury, loss, damage, or delay that arise from Force Majeure. Core & Main shall not be responsible for any equipment
or supplies other than Project Equipment and Supplies.

14. Insurance and Risk. During the Term of this Agreement Core & Main shall maintain insurance as
provided in Appendix B.
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15. Hazardous Materials. The Project and the Work expressly excludes any Work or Services of any nature
associated or connected with the identification, abatement, cleanup, control, removal, or disposal of Hazardous Materials or
substances. Client warrants and represents that, to the best of Client’s knowledge, there is no asbestos or other hazardous
materials in the Project premises in areas that Core & Main shall be required to perform work that in any way will affect
Core & Main’s ability to complete the Project. If Core & Main is made aware or suspects the presence of Hazardous
Materials, Core & Main reserves the right to stop work in the affected area and shall immediately notify Client. It shall
remain Client’s responsibility to correct the condition to comply with local and federal standards and regulations. Client
shall remain responsible for any Claims that result from the presence of the Hazardous Materials. Client is responsible for
proper disposal of all hazardous materials, including but not limited to lithium batteries.

16. Cleanup. Core & Main will be responsible for keeping the Project area free from the accumulation of
waste materials or trash that result from the Project-related Work. Upon completion of the initial Project-related Work,
Core & Main will remove all waste materials, trash, tools, construction equipment and supplies, and shall remove all
surplus materials associated with the Project.

17. Delays and Access. If conditions arise that delay the commencement, completion, or servicing of the
Project as a consequence of Force Majeure or failure of Client to perform its obligation that prevents Core & Main or its
agents from performing work, then Core & Main will notify Client in writing of the existence of delay and the nature of the
delay. Client and Core & Main will then mutually agree upon any new completion dates, disbursement terms, and payment
terms for the Work contemplated by this Agreement. Nothing in the foregoing sentence shall be deemed to relieve Client
from its obligation to provide Core & Main and its subcontractors reasonable and safe access to facilities that are necessary
for Core & Main to complete the Work.

18. Quality of Materials. Core & Main will use the Project Materials and Supplies specified in Appendix A.
Where brand names and part numbers are specified Core & Main will use the items listed in Appendix A unless specified
items are unavailable or discontinued. In this instance Core & Main will work with Client to choose a substitute. Where
brand names are not specified, Core & Main will choose Project Materials and Supplies that are within industry norms and
standards. Should Client require Project Materials and Supplies with specific requirements, Client should make these
specifications known in a timely manner. Core & Main can use Client-furnished or Client-specific materials; however,
Client will need to provide them or pay the difference in price and labor should any exist. Examples of Client specific
requirements include but are not limited to country or state of origin, union manufactured, specific brand, or manufacturing

process.

19. Financing. If the Parties so agree and have so indicated in Section 1 of this Agreement, Core & Main
shall provide financing for the Project pursuant to any separate Financing Contract executed and delivered by the Parties as
contemplated by Appendix C. The Financing Contract is not part of this Agreement, and this Agreement is not part of the
Financing Contract.

20. Legal Governance. The laws of the State shall govern this Agreement and the relationship of the Parties
contemplated hereby.

21. Dispute Resolution.

(a) The Parties will attempt in good faith to resolve through negotiation any dispute, claim or
controversy arising out of or relating to this Agreement. Either Party may initiate negotiations by providing written notice
to the other Party, setting forth the subject of the dispute and the relief requested. The recipient of such notice will respond
in writing within three business days from receipt with a statement of its position on, and recommended solution to, the
dispute. If the dispute is not resolved by these negotiations within 15 business days following the date of the initial written
notice, the matter will be submitted to mediation in according with Section 21(b) below.

(b) Except as provided herein, no civil action with respect to any dispute, claim, or controversy
arising out of or relating to this Agreement may be commenced until the Parties have attempted in good faith to resolve the
matter through a mediation proceeding, under the mediation procedure of the CPR Institute for Dispute Resolution
(“CPR”), JAMS/Endispute, the American Arbitration Association (“AAA”), or as otherwise agreed upon by the Parties.
Either Party may commence mediation by sending a written request for mediation to the other Party, within 45 business
days following the expiration of the 15-business day period under subsection (a) above, setting forth the subject of the
dispute and the relief requested. Unless the Parties agree otherwise in writing, a single mediator shall conduct the
mediation, and the mediator shall be selected from an appropriate CPR, JAMS/Endispute, AAA or other panel as agreed
upon by the Parties. The mediation shall be conducted in the county of the State in which Client has its principal office.
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Each Party may seek equitable relief prior to or during the mediation to preserve the status quo pending the completion of
that process. Except for such an action to obtain equitable relief, neither Party may commence a civil action with respect to
the matters submitted to mediation until after the completion of the internal mediation session, or 45 days after the date of
filing the written request for mediation, whichever occurs first. Mediation may continue after the commencement of a civil

action, if the Parties so desire.

(c) The Parties further agree that in the event any dispute between them relating to this Agreement is
not resolved under Section 21(a) or (b) above, exclusive jurisdiction shall be in the trial courts located within the county of
the State in which Client has its principal office, any objections as to jurisdiction or venue in such court being expressly
waived. In the event of a breach or threatened breach by Client of this Agreement, Core & Main in its sole discretion may,
in addition to other rights and remedies existing in its favor and without being required to post a bond or other security,
apply to any court for specific performance and/or injunctive or other relief in order to enforce, or prevent the violation of,
this Agreement. BOTH CLIENT AND CORE & MAIN HEREBY IRREVOCABLY WAIVE ALL RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT
OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF THE
PARTIES IN THE NEGOTIATIONS, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT THEREOF.

(d) All issues and questions concerning the construction, validity, enforcement and interpretation of
this Agreement shall be governed by, and construed in accordance with, the laws of the State, without giving effect to any
choice of law or conflict of law rules or provisions (whether of the State or any other jurisdiction) that would cause the
application hereto of the laws of any jurisdiction other than the laws of the State.

22, Attorney’s Fees. In the event of any litigation between Parties hereto arising from or with respect to this
Master Project Agreement, the Parties will each bear their own attorneys' fees and costs of the action.

23. Assignability. Client may not assign, delegate or otherwise transfer this Agreement or any of its rights or
obligations hereunder without Core & Main’s prior written consent.

24. Notices. All notices and communications related to this Agreement shall be made in following address:

If to Client: The City of Manhattan Beach
Attn: Shawn Igoe
3621 Bell Avenue
Manhattan Beach, CA 90266
(310) 802-5315

If to Core & Main: Core & Main LP
610 Young St.
Santa Ana, CA 92705

With a copy to: Legal Department
Core & Main LP
1830 Craig Park Court
St. Louis, MO 63146
Ph: (314) 432-4700
Fax: (314) 432-2550

25. Binding Effect. Each of Client and Core & Main represents and warrants to the other that this
Agreement has been duly authorized, executed and delivered by such Party and constitutes a legal, valid and binding
agreement of such Party enforceable against such Party in accordance with its terms.

26. Modifications. This Agreement shall not be modified, waived, discharged, terminated, amended, altered
or changed in any respect except by a written document signed and agreed to by both Core & Main and Client.

27. Severability. Any term or provision found to be prohibited by law or unenforceable shall be ineffective
to the extent of such prohibition or unenforceability without, to the extent reasonably possible, invalidating the remainder
of this Agreement.
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28. Privacy. The Privacy Policy of Core & Main may be accessed at the following URL:
www.coreandmain.com/privacy-policy/.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first above written.

“CORE & MAIN”

CORE & MAIN LP

By: __ Kay Stigwortle

Printed Name: Ray Seigworth

Printed Title: Regional Vice-President

“CLIENT”

CITY OF MANHATTAN BEACH

By:

Printed Name: Bruce Moe

Printed Title: City Manager
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Appendix A

Procurement, Installation, and Management Contract

Provider: Core & Main LP (“Core & Main”)
Client: The City of Manhattan Beach, CA

This Procurement, Installation, and Management Contract (the “Installation Contract”) is an Appendix to the Master Project
Agreement of even date herewith (the “Master Agreement”) concerning the Project referenced in the Master Agreement.

1. Summary of Work. The Summary of Work for the Project contemplated by the Master Agreement
consists of application design of the AMR system, providing and installing all Project Materials and Supplies as listed in
Exhibit A-1, and management of the installation process. The purpose of this Work is to upgrade the existing system in
order to provide an AMR-capable system that will meet or exceed the Factory Installation Recommendations.

To Be Determined

2. Project Implementation Period. The Project is projected to commence on March 16, 2020, and will be
implemented over an approximate 24 months period of time. Below is an estimated construction Schedule: Dates below
would be discussed at time of kickoff meeting, based on city schedule and possible project management consulting

services.
Estimated Construction Schedule:
Project Start Date 03/16/2020

25% Complete 183 Days After Start Date
50% 365 Days After Start Date
75% 548 Days After Start Date
100% 730 Days After Start Date
3. Compensation. Client agrees to pay Core & Main as estimated $3,500,000.00 for the Project Materials

and Supplies and Work as described in Exhibit A-1 and additionally for each supplemental item as required by Client and
agreed by the parties. In addition, Client agrees to pay Core & Main for the Work and Services contemplated by this
Procurement Contract as set forth in the Master Agreement. Payment terms shall be as follows:

(a) Payment for Project Materials and Supplies. Client will make payment to Core & Main for
Project Materials and Supplies and the Work set forth in Exhibit A-1 within 30 days of the receipt of an invoice for such
Project Materials and Supplies and Work (which will be invoiced no more frequently than weekly. No payment shall be
made, however, until Client shall have issued a related Acceptance Certificate, which Client shall issue promptly following
its receipt of Project Materials and Supplies.

(b) Financing Contract. Where the Parties have agreed to a separate Financing Contract (which is
not part of this Contract, and this Contract is not part of the Financing Contract), payment shall be made as monies are
advanced under the Financing Contract.

4. Installation Responsibilities of Core & Main.

(a) Project Installation. Core & Main agrees to do the Work, provide the Services, and furnish the
Project Materials and Supplies in accordance with Client’s specifications that are attached to this Installation Contract
during the estimated construction period listed above. Core & Main will be responsible for installing the Project according
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to manufacturer standards and such local standards, if any, as are attached hereto as are described as follows:

Core & Main will warrant the Project Materials and Supplies, the Work, and any other Services as provided in Section 10
of the Master Agreement. Client may elect (o execute a Service Contract with Core & Main for additional maintenance

provisions.

(b) Water Shutoffs. Core & Main, its agents and subcontractors, will be responsible for shutting off
the water to each meter serviced as well as notifying each customer of the water shutoff. Some assistance may be required
by Client with the notification of its customers. The Installation team will knock on the doors of residential customers as
well as leave notifications on their doors. In the case of large commercial customers such as: schools, hospitals, nursing
homes or any other commercial customer, special efforts will be made to ensure minimum disruption to their water needs.
In order to prevent any damage from plumbing fixtures that are sensitive to water shutoffs, Core & Main will schedule
replacements with these commercial customers and will notify the maintenance personnel when turning the water back on
at these facilities. Regardless of any effort of Core & Main, ultimate responsibility of any and all fixtures inside buildings
will remain the responsibility of the end user and/or Client as detailed in any Service Contract that exists between Client

and its Customers.

In the event that the service location lacks a curb stop, or it is defective, Core & Main or its representative will contact the
utility. In this event the utility will either A) authorize Core & Main to repair the defect at the price as listed in appendix A-
1 or, B) the utility will repair the defect themselves and notify Core & Main that the repair has been made or, C) Exclude
the meter change out from project.

(c) Meter Boxes. Vaults. and Roadways. Core & Main is responsible for repairing any damages to
meter boxes, vaults, and roadways that result from the installation of the Project; provided. however, that Core & Main
shall not be liable for pre-existing conditions or leaks. Core & Main will install new meter boxes as authorized by the
Cities representative, with appropriate lid selection, mutually agreed upon. The City of Manhattan Beach will retain all
existing water meters and materials pulled from the ground during the installation.

(d) AMI Infrastructure Work. Core & Main will develop a Scope of Work specific to the design,
deployment, and execution of any AMI infrastructure work as per the project needs. This Scope of Work will be tailored to
the project, as well as any site specific conditions. Once this Scope of Work is developed and mutually agreed upon by the
Parties, it will become extension to the Master Project Agreement Appendix A, and as such will be binding between the

parties.

(e) Disposal. The City of Manhattan Beach will be responsible for the disposal of all waste, debris
and materials from the installation of the Project.

® Certified Installers. In the event that the Installation Contract includes gas or electric meters or
should local laws dictate, Core & Main will ensure that the meter installers are certified by the governing board as required.

(e) Liability.

Water Meter Change out: Core & Main is responsible for any damages that occur within 6” on
either side of the water meter resulting from the Project installation. Any damages incurred within this 6” area will be
promptly repaired at the expense of Core & Main. Core & Main is not liable for damages outside the 6 zone, either on the
water distribution side or on the customer side incurred from the Project installation including shutoff, temporary outage,
and restart of water service. Core & Main is not liable for any pre-existing conditions including leaks, faulty workmanship
and materials from previous projects or rust. Should such conditions occur (i.e .leaks) Core & Main may document them
and at Client’s written request repair them for a negotiated price.

Back-Flow Prevention Devices: Core & Main will not be required to install or repair any Back-
Flow Prevention Devices. Core & Main assumes no liability or responsibility for the proper functioning of these devices.
Core & Main recommends that the Client notify each customer about the potential impact of thermal expansion, but leaves
this decision to the discretion of the Client.

(h) Non-Covered Work. Contracted meter change outs contemplate a standard meter change
out. In the event that locations exist where conditions exist which require nonstandard work (i.e. move a service location
etc., move fences for or other customer structures & items for access, install systems in heavy traffic locations alleys,
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parking lots etc.), Core & Main and the City will discuss pricing and work may proceed from this point or the city may
elect to excuse this work from the project. In any event where safety concerns would cause undue risk to the work Crews.

(i) Prevailing Wage. To the extent this Installation Contract calls for services that, in
whole or in part, constitute “public works” as defined in the California Labor Code, Core & Main shall comply in all
respects with all applicable provisions of the California Labor Code, Section 1720 ef seq.

5 Responsibilities of Client during Installation.

(a) Owner-Furnished Data. Client shall provide Core & Main all technical data in Client‘s
possession, including previous reports, maps, surveys, and all other information in Client’s possession that Core & Main
informs Client’s representative is necessary as it relates to Project. Client shall be responsible for identifying the location
of meters. Should Core & Main require assistance in finding the meter location, Client shall locate the meter in a timely
manner.

(b) Access to Facilities and Property. Client shall make its system facilities and properties available
and accessible for inspection by Core & Main and affiliates.

(c) Client Cooperation. Client support will be required during implementation of this Improvement
Measure to obtain access to meter boxes/pits, infrastructure sites and to coordinate utility interruptions. Client will provide
notification in its billing to its customers that Core & Main is performing the designated work and that possible service
interruption may result.

(d) Timely Review. That Client through its designated representatives shall examine all invoices,
and inspect all completed work by Core & Main in a timely manner. In the event that a Client delay results in the lack of a
progress payment disbursement, reserves the right to delay further work without penalty until such time as payments are
made. Core & Main further reserves all rights and options available to it under the Master Project Agreement.

IN WITNESS WHEREOF, the Parties have executed this Installation Contract as of February , 2020.

“CORE & MAIN”

CORE & MAIN LP

By: Koy Stigwertle

Printed Name: Ray Seigworth

Printed Title: Regional Vice-President

“CLIENT”

CITY OF MANHATTAN BEACH

By:

Printed Name: Bruce Moe

Printed Title: City Manager
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Exhibit A-1

Material Procurement Summary
For Installation Contract

i’rovider: Core & Main LP (“Core & Main™)
Client: The City of Manhattan Beach, CA

This Material Procurement Summary is an Exhibit to and hence part of the Installation Contract contemplated by the
Master Project Agreement (the “Master Agreement”), and it includes all Project Materials and Supplies to be used in
connection with the Work contemplated by the Installation Contract and the Master Agreement, as the same will be
identified specifically in future invoices generated by Core & Main and attached to each Acceptance Certificate (Exhibit A-
2) contained in the Installation Contract. A summary of the Project Materials and Supplies required for the Project is as
follows:

Work Description and Pricing

Core and Main will be supplying the material but also purchase the installation for the Base Station and
Repeaters through Master Meter as well as all the hardware and software. This scope does not include meter
or endpoint installation unless otherwise agreed upon for additional services with the City of Manhattan
Beach.
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Exhibit A-2

Acceptance Certificate
Client under the Master Project Agreement (the “Master Agreement”) with Core & Main LP hereby certifies:

This Acceptance Certificate is a Partial/Final (Circle one) Acceptance Certificate delivered under the Procurement,
Installation, and Management Contract (the “Installation Contract”) to which it is attached.

ks The Project Materials and Supplies listed on the attached invoice (or in the event of a final Acceptance
Certificate all Project Materials and Supplies provided under the Installation Contract and the Master Agreement), have

been delivered to Client.

2. Client has conducted such inspection and/or testing of the Project Materials and Supplies as it deems
necessary and appropriate and hereby acknowledges that it accepts the Project Materials and Supplies for all purposes on
the date indicated below. The Project Materials and Supplies have been examined and/or tested and are in good operating
order and condition and is in all respects satisfactory to the undersigned and complies with the terms of the Installation
Contract, subject, however, to the warranty provided in Section 10 of the Master Agreement.

3. Based on and the acceptance set forth herein, Client agrees that the Manufacturer’s Warranty Period on
all water equipment shall be deemed to have begun on the date when the manufacturer shipped such equipment and that the
Manufacturer’s Warranty Period shall end in accordance to the referenced warranties in Appendix D, Exhibit D-1.

4. Client has examined all Work and Services performed by Core & Main and covered by the related invoice
or draw requests and finds such Work and Services to have been performed in a workmanlike manner and in accordance
with all applicable specifications. Client therefore accepts such Work and Services. Based on the acceptance set forth
herein, Client agrees that the Warranty Period for the Work and Services shall end on ,20__ (i.e. one year
from the date of shipment).

5: The following is a punch list of items left to be completed for current phase or final phase (Circle one) of
the Project:

| Insert Punch list |

Agreed to and Accepted as of ,20__ by:
“CLIENT”

CITY OF MANHATTAN BEACH

By:

Printed Name: Bruce Moe

Printed Title: City Manager

E-12
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Appendix B

A. Minimum Scope and Limits of Insurance. Core & Main shall procure and at all times during the term of this
Agreement carry, maintain, and keep in full force and effect, insurance as follows:

(1) Commercial General Liability Insurance with a minimum limit of $2,000,000.00 per occurrence for bodily
injury, personal injury and property damage and a general aggregate limit of $2,000,000.00 per project or
location. If Core & Main is a limited liability company, the commercial general liability coverage shall be
amended so that Core & Main and its managers, affiliates, employees, agents and other persons necessary or
incidental to its operation are insureds.

(2) Automobile Liability Insurance for any owned, non-owned or hired vehicle used in connection with the
performance of this Agreement with a combined single limit of $2,000,000.00 per accident for bodily injury
and property damage. If Core & Main does not use any owned, non-owned or hired vehicles in the
performance of Services under this Agreement, Core & Main shall obtain a non-owned auto endorsement to
the Commercial General Liability policy required under subparagraph A.1) of this Section.

(3) Workers’ Compensation Insurance as required by the State of California and Employer’s Liability Insurance
with a minimum limit of $1,000,000.00 per accident for bodily injury or disease. If Core & Main has no
employees while performing Services under this Agreement, workers’ compensation policy is not required,
but Core & Main shall execute a declaration that it has no employees.

B. Acceptability of Insurers. The insurance policies required under this Section shall be issued by an insurer admitted
to write insurance in the State of California with a rating of A:VII or better in the latest edition of the A.M. Best
Insurance Rating Guide. Self insurance shall not be considered to comply with the insurance requirements under
this Section.

C. Additional Insured. The commercial general and automobile liability policies shall contain an endorsement
naming the City of Manhattan Beach (“City”) and its elected and appointed officials, officers, employees, agents
and volunteers as additional insureds. This provision shall also apply to any excess/umbrella liability policies.

D. Primary and Non-Contributing. The insurance policies required under this Section shall apply on a primary non-
contributing basis in relation to any other insurance or self-insurance available to City. Any insurance or self-
insurance maintained by City, its elected and appointed officials, officers, employees, agents or volunteers, shall
be in excess of Core & Main’s insurance and shall not contribute with it.

E. Waiver of Subrogation. The insurance policies required under this Section shall not prohibit Core & Main and
Core & Main’s employees, agents or subcontractors from waiving the right of subrogation prior to a loss. Core &
Main hereby waives all rights of subrogation against City.

F. Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions must be declared to and
approved by City. At City’s option, Core & Main shall procure a bond guaranteeing payment of losses and
expenses. In the event that that City exercises such option, City shall pay Core & Main any associated premium at
cost upon receipt of evidence of such cost.

G. Cancellations or Modifications to Coverage. Core & Main shall not cancel, reduce or otherwise modify the
insurance policies required by this Section during the term of this Agreement unless it provides notice and
evidence to the City that new or modified policies meet the requirements herein. The commercial general and
automobile liability policies required under this Agreement shall be endorsed to state that should the issuing
insurer cancel the policy before the expiration date, the issuing insurer will deliver notice in accordance with
policy provisions. If any insurance policy required under this Section is canceled or reduced in coverage or limits,
Core & Main shall, within two Business Days of notice from the insurer, phone, fax or notify City via certified
mail, return receipt requested, of the cancellation of or changes to the policy.

H. City Remedy for Noncompliance. If Core & Main does not maintain the policies of insurance required under this

- Section in full force and effect during the term of this Agreement, or in the event any of Core & Main’s policies do
not comply with the requirements under this Section, City may either immediately terminate this Agreement or, if
insurance is available at a reasonable cost, City may, but has no duty to, take out the necessary insurance and pay,
at Core & Main’s expense, the premium thereon. Core & Main shall promptly reimburse City for any premium
paid by City or City may withhold amounts sufficient to pay the premiums from payments due to Core & Main.

I. Evidence of Insurance. Prior to the performance of Services under this Agreement, Core & Main shall furnish
City’s Risk Manager with a certificate or certificates of insurance and all original endorsements evidencing and
effecting the coverages required under this Section. The endorsements are subject to City’s approval. Core &
Main may provide complete, certified copies of all required insurance policies to City. Core & Main shall
maintain current endorsements on file with City’s Risk Manager. Core & Main shall provide proof to City’s Risk
Manager that insurance policies expiring during the term of this Agreement have been renewed or replaced with
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other policies providing at least the same coverage. Core & Main shall furnish such proof at least two weeks prior
to the expiration of the coverages.

J. Indemnity Requirements not Limiting. Procurement of insurance by Core & Main shall not be construed as a
limitation of Core & Main’s liability or as full performance of Core & Main’s duty to indemnify City under this
Agreement.

K. Broader Coverage/Higher Limits. If Core & Main maintains broader coverage and/or higher limits than the
minimums required above, City requires and shall be entitled to the broader coverage and/or the higher limits
maintained by Core & Main. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to City.

L. Subcontractor Insurance Requirements. Core & Main shall require each of its subcontractors that perform
Services under this Agreement to maintain insurance coverage that meets all of the requirements of this Section.
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APPENDIX C

(Reserved)
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Appendix D

WARRANTY

The warranties on meters and equipment included in Project Materials and Supplies, and on Work, and Services
shall be as follows:

1|8 Project Materials and Supplies.

(a) General. Meters and equipment included in Project Materials and Supplies that Client purchases
from Core & Main are warranted by the manufacturer to be free from Manufacturers’ Defects for the period specified in the
manufacturer’s warranty. A copy of the present warranty of each manufacturer that will supply meters and equipment as
part of the Project Materials and Supplies is attached hereto as Exhibit D-1. The term of such manufacturer’s warranty
shall be as set forth in such attached warranty (as the same may be changed from time to time during the course of the
performance of the Master Agreement, but with changes to apply only to purchases of meters and equipment occurring after
the change becomes effective), but generally the start date for meter and equipment warranties is the date of the
manufacturer’s shipment of such meters and equipment as noted in the applicable Acceptance Certificate attached to this
Agreement as Exhibit A-2 (“Manufacturer’s Warranty Period”). PROJECT MATERIALS AND SUPPLIES OTHER
THAN METERS AND EQUIPMENT ARE NOT WARRANTED. CORE & MAIN DOES NOT PROVIDE ANY
SEPARATE WARRANTY FOR PROJECT MATERIALS AND SUPPLIES.

(b) Core & Main’s Responsibility. Upon any breach of the manufacturer’s warranty on a meter or
equipment noticed to Core & Main during the applicable Manufacturer’s Warranty Period, Core & Main’s sole
responsibility shall be to cooperate with Client in arranging for the manufacturer to repair or replace any defective meter or
equipment.

2. Installation Work and Services.

(a) General. Core & Main warrants that all installation Work and Services provided by Core &
Main shall be performed by Core & Main in a workmanlike manner and in compliance with any specifications set forth in
this Agreement, with such warranty to expire one year from the date when such installation Work was performed or such
Services were provided (the “Warranty Period”).

(b) Exclusive Remedy. Upon any breach of Core & Main’s warranty as to installation Work or
Services during the applicable Warranty Period, Core & Main’s sole responsibility shall be to perform any corrective
installation Work or Services necessary to bring Core & Main’s installation Work and Services into compliance with such
requirements.

3. DISCLAIMER OF FURTHER WARRANTIES. EXCEPT FOR THE FOREGOING EXPRESS
WARRANTY, CORE & MAIN DISCLAIMS ALL EXPRESS AND IMPLIED WARRANTIES INCLUDING ALL
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. IN NO
EVENT, WHETHER ARISING OUT OF WARRANTY, INDEMNITY, TORT, CONTRACT OR OTHERWISE, SHALL
CORE & MAIN BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY OR CONSEQUENTIAL
DAMAGES OF ANY KIND.
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Exhibit D-1

Manufacturers’ Warranties

Attached to this Exhibit D-1 are the manufacturers’ warranties for each of the manufacturers of Project Materials.

Consolidated
Measurement and
Systems Products

&
Meter Accuracy
Warranty

Master Meter, inc. b 101 Regency Phowy, Mansfisie, TX TE0E3 » T: B17-842-8CCC » =: §17-2842-81CC b Adasteriister.com
E%actrso Date 09202019
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Multi-Jet 5/8” -2” and

Positive Displacement 5/8” -

AA
A4

METE

1”

Scope of Integrity

This warranty pppies axchisively 1o Master Metar Melb-jet 587 3747,
17, 157, and 27 melers ane Positve Displacemant 887, 347 and 17
msstars whan uset for deun cold potubly waler {per applicabla AVWWA
Stardard) ang instaliad in accordance with Masler Mater putlished
inutaltaton insiructions in affect o of the date of Master Mater's
shipmant. This warrasly apalies exclustealy ta e cogol atility
parciaser when proguct s ourchased lroo aither Musier Melee ar an
walhorzed Masier Meter distribulor, Coverage in bath lerms of lime
i registered usege is from dade of shipenent by Mastar Baetar,

Materials and Workmanship

Il used and inskeled a5 describad aboee, Masler Mater warranis all
Malli-jat (587, 2047, 1%, 1.5 and 27} ard Positva Dispiacernent (587,
W, and 17) 1o ba frew fram dafacts in maderiels and workenanship for a
poriod of 24 months.

Case integrity

T used and irsbyled as describad nhove, Master Water, Inc. warrants
Lt e low laned brares cuses of the 587, 347, 17, 1.5 ant 27 Muts

Jet Matars und tha 58", %47, and 17 Postiva Displacement Metars wil
ralain fies siractural inlegnty for a porod of 25 yeans froom the daly
of Mastar Metar shiomenl.

The Mustar Melsr Poaitive Disslecament mesds or saxcesds the AWWA's mos! mcerd mvision of CT00 Sndard for Accumoy
Tha Master Mytfor Multijof meels or oxcosds e AWWA'S mos! recent rvwision of G708 Standard for Ascunesy.

20 YEAR TOTAL ACCURACY GUARANTEE

S YEARZ MEWY I 15 YEARS RERARED
SR g &S 34" : 18" 2"
£ Yoars ar 5 Years cr £ Yo ot 5 Vinisea ar 6 Years or
TIO.000 V3,00 1,306,000 1 B0 00d 200,000
Uea usa UEs Uz us
15 Y ar RER TN 1S Vi o 15 Yoaa at 15 Years or
REPAMRED Mater Acouraoy 300,000 1,500 000 3:240,000 5500000 10,423,000
us3 Ls0 LSy LA ] s

Z¥aectivo Dahe 08.20.2042
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AA

BESTE
NETID

Ultrasonic Smart'Measurement

SONATA Ultrasonic for Residential Applications

Scope of intagrity

This waranty sopies exchisively o Master Metar Sanata S67, 3087
une 77 mieters when used for clean cale polagle water (oer applicable
AN standard ) and installed in accordsnos with Master Meter
patishad ingtaliaton nstructions in e%ect os of the dote of Master
Maoter's shipment. Ths warranty apobiss exclusvaly o te criginal
uEity purchiEser whan product s purckhiread rom aither Masier Meter
e an authartrsd Master Meter distnsuton. Cavesagas in both s af
lime and registersd usags is fom date of shizmenl oy Miasies Mete

Case Integrity

IF ume ared inslated gs desoibad pooe, Master Mater waeranls all
Sonata metars (587, 047 ane 17 wil retn their stroctusal mntageity foo
u poriod of 20 yoars.

Ultrasonic Warranty Scheclule

1 2 3 < 5 6 7T 8 g 10 11 i

Electronics

Il used and inskiled as dessibad atove, Master Mater warrants all
Sonala meters (5187, 3047 and 17) balteres, ransducers, LOO, and
communicatans calput jancader, o integrated 3 Rada) wil e
warraried for i period of 20 years. Master Melee will rapair oo
teplane e meter ol noocost for e first tea (90) years and praratad i
Years 17 - 20 s stad balow.

Accuracy

Mastar Matar warranls all Sonala metars (S97, 367 and 17) wil meet
or exceas - L5% accumcy o the Marmal Oaesaling Range af the
meter, & defired in the ltest revision of e Sonala Produst Dista
Sheet far a perlod of 20 years. Master Meter will rapair oo replace the
mber at na cost far e first ten (10} years ard proncded in Years 13-
200 s listed below.

\

i3 14 15 18 17 18 9% 20

A
"-l:-

l 4o

OCTAVE Ultrasonic for Commercial and Industrial (C&l) Applications

Scope of Integrity

This waranty saplies exchsivey o Mastar Meter Octive 1587 127
rabars whan uset for dean cold polabls wales dpes apalicable AVNA
slandord! ard inslatled in sccordance with Mostes Meler outilished
Fistallaton instructions in effect as of the dute of Master Mater's
shiprrant, This warranly apolies axcusivaly ta fie coigral atility
parsiaser when prodact = aurchased from aither Mastes Metes or an
wathorized Master Meler distrioutor. Caverage in bath terns of lime:
arnt registered usage s from dade of Sipment by Master Metar,

Case Integrity

If uset ardd irslaled
Octave meters (1.5 -
period of 10 years.

as described atove, Master Mater wieranls all
127 will retzin thair structurs mibegrily for a

S®octive Date 09.20.20480

Electronics

I used and installed as desoribed above, Master Mater warranis all
Crcta mmasbears (1,57 - 1270 main board, batteris, transdacers ard (20
will be warranted for o parlod of 10 years. Externally ailecied
communicatan sulpat madales (grooder, oulss, 220, dus) catpuet and
Madaus) will be warranied for o poriod of 1 year.

Accuracy

baster Kater warranls all Octave metars (.57 - 127) will et o
wxomed =~ 1.5% socurncy in the Moo Oparating Range of te
meater, o defined in the htest revision of e Octave Product Date
Shwel far 2 perlod of 10 years.
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C&Il Products — Turbines, Fire Hydrant Meters

Turblne Meters and Fire Hydrant Maotors

Master Metar 27 - 87 bronize bady and 107 ani 127 cest iran bady Turblne Meters and Fire Hydrant Maters ora wirranted (o perform ol apolizaie
AWWA mooumsey stanclasds, Turbing and Fire Hydront Metess are warranted b =ae fom materlal and workmanshlp defucts o twe yoars (24
o e tale of Mastar Meter's shipment. Mastes Meles Turting and Pire Mydrent Melers are warramed to be free froon maledis’ ang

months) as of
workmansip defects oo one (1) year as of tie cale of Mesier Meter's shiamenl

ALL MASTER METER PRODUCTS NOT SPECIFICALLY IDENTIFIED ABOVE, OR ANY METER USED FOR NON-
POTABLE WATER, ARE WARRANTED TO BE FREE OF DEFECTS IN MATERIALS AND WORKMANSHIP FOR
ONE (1) YEAR AS OF THE DATE OF MASTER METER'S SHIPMENT.

Etoctive Date 03.20.2019

E-20



DocuSign Envelope ID: ED686B76-38A3-4D46-BF91-6DA7B0BC34A4

Years
1 4 3 4 S [} T a a 10 i1 iz 13 12 15 16 17 18 19 20
_

a | e [ som w3 | s | oaom | s | s
‘.{ o | am | oo | ere | oo | g | o | oaoe | dom | e
e | o (oo | | oo | am | om | am | aon] s

0% | e I:«'.r» I o | e, | % IA!’m | a0 | A | -u:rf;l

DISCCUNT PERCENTAGES WILL SE APFLIED AGAINET FUBLISHED LIST PRICES IN EFFECT AT THE TIME THE PRODUCT IS ACCEPTED BY MASTER METER
UNDER WARRANTY CONDITIONS. THE WARRANTIES CONTAINED ASOVE HEREOF ARE THE ONLY WARRANTIES WITH RESFECT TC THE LISTED

PROOUCTS, AND ARE IN LIEL OF ALL OTHER WARRANTIES, EXPRESSED OR

IMFLIED, BETWEEN THE FARTIES OR ARISING BY LAW. IN PARTICULAR,

MASTER METER DISCLATMS ANY AND ALL WARRANTIES OF MERCHANTASILITY OR FITHESS FOR A PARTICULAR PURPOSE. THESE WARRANTIES SHALL
BE VOID IN THE EVENT THAT MASTER METER DETERMWINES THAT THE FAILURE OR DEFECT N THE LISTED PRODUCT HAS ARISEN AS A RESULT OF THE
PRCOUCT BEING USED FOR ANY FURFPOSE OTHER THAN THAT WHICH WAS INTENDED AND APPROPRIATE AT THE TIME OF MANUFACTURE INCLUDING
USEIN A CONFIGURATION CTHER THAN AS RECOMMENDED BY MASTER METER OR AS A RESULT OF IMPROPER INSTALLATION OR MAINTENANCE.

| Mastor Matar, Ine, {"Muaster Meter™) warrants ils produsts snd parts bs
b frosw from defects i material and worsmansaip for one (1) year from
I clate af Master Mater's shipenant, if no! olbarwise specfed o as sel
foeter i this tocwment,

Il Allegro™ Intagraled registers wnz Allegro™ Extermnal Transcelvar
Modules =re wistanbed io be fres fom defects in matenals and
workmanship for Ten {10) years from dite of shipenent by Mastar Meter
ung ot o proveted replecement cost of cament list onoe desing e
folowng Ten {10) years based on the discounted rate vale isting
aboee (conifigured to fe coignad factory seltngs of twice daly
lr.:n..nms-.:-_mr of 12 howrdy interval reads, afowing for go meee ban 2
slomer reguesied frmware apgrades I'Lr the life of the arnduc, and
na mere hen 4 dals legs per ysac ) AL other Mlagro Syslern
Companunts are wamanted 1o b fes from defects @ matenals and
wirkmznstip for One (1) year from date of shoment by Master Meder

Il DIALOG 3G™ DS, DIALCG 3G™ DS Interpreter | Interpretor (I
g siers, and DIALOG 3G ™ Extarnal Transcelver Modules e
warranted L2 e free froen defects in malenals and workmanshop for Ten
116] years froen dale of shipment by Master Meder and at s peoratez
raplacernent cost of curent bs! peice during Lhe Tallowing Ten (10} yoars

E®aciien Dahe 09.20.2048

based an the discounted e valus lisling atove (zonfigured (o e
original fectory soifings wilt u fypicad usage of 0o mors than 4 dly logs
pev g | A ather TIALOG 3E DS Systern companants and lealures
are wisrraritad o be fres from defects in maderials and woremanmship for
Ona (1] year fram date of shipment oy Masies Mater.

1. Intorpreter™ Roglstar with GridLInx™ Protocol, Interpreter™
Reglster with iron® [formardy Sllver Spring Networks| Protocol, inid
al Gridilinx or ltron Extemal Transcelver Modules caerating o the
GridLinx ard ltroe Metwork are warrssnted 1o ba free fram defacts o
rwderials and workrnansiip for Ten (10) yoars Tom dabe of shinment by
Master Meter and al a proralest replizcernent cost of oorent st peice
during e following Ton [10) years based on the o soountbed rate vwabie
lisling sbove (carfigured o the anginal Rotooy setiings.) Al olher Systeon
Compenents oo Regstars based an Gridling and Pron Netwark e
wirraited i be fres fom defects in materials ard workmmsnshio for One
(1) year fram dale of shizmenl by Mastes Meler

. Accullnx™, allnx™, and DIRECT READ regisiers are warrantsd ta
b free from rmatecis ang worcnansiip tefects far ten (10) years, @=d
DIRECT READ reqgislers o fifteen (15) yoars, fram date of Master
Meter shimment Al othar Master Meter products nol soecfically
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rlentfied above e wisranbed 1o be fre of defects in materals anz
workmaaship for one (1) year froon dade of Master Mater stepment.

Vi, ReadMaster™ ragistars mne wisranibed 1o be fres Fom mataerisl aod

workmanistip defects oo flve [S) yoars from cate of shiment by Master

Patar (coafigursd (o fhe sognal Sclony setings Soer 4 Imnsrissons
daily). All othar ReatMasle syslen compananls not spacificsly
ilentfiug sbove are wirranibed (o be fres of defects in maleriss and

workmuniship for one [1) yaar froen date of siipenentby Master Metar,

AA

Vil DIALOG 3G™ Gas Modulos and DIALOG 3G™ Elzctric Modules
are wirreibed o be fres from defects = maelenas) and worsnanship for
one [1) year from dale of shipmant by Mosier Metee

Vil RETURNE: hMastar Meter's paligaticn, and Cuslormer s exciusie
restety, umtar this Lmiled Waranity is, o Master Metec's opton,
regker of replace the praduct, provided! the Custoomner (a) ratarms the
proguct io e loceton desigrnatsd by Master Mater within the warmanty
pericd; and () arepays the freight cosls to such looation,

Warranty & Limits of Liability

R,

NUTH

This waranty does not apaly W melers ar regisiees determines by Mastes Meler, o ils sale discreton, 10 have bae damaged Oy aggressoe water
ceaidibans, foreign matler o wites, vandalisn, reglicenoe, instaliston notin eosardance with Master Meler, Inc. installaton inslructions,

mi=apalicebon of othar use ned s deserded an ths tocument, sots of Ged or ather condilicas beyand the ool

Laf Master Matar, Inc. Tris

warrranty s nut and waie of 1 is detanmined by Mosies Meter thal a medsr is aitered y e additon of any register not manufactured gy or oo babalf
of Master Metar, Inc. for s spacific motel st siza. T a meler iz Saimed o breach the accurmcy guarsalsss as stated barsin, the custames sl
stamit a cectfie copy of e lest resalls at the fme the rmeles s rmlured o Maste Mater, Inc. The scouracy warranly shall b woid if an
examination of e cuslames's wales systern shows poor waler gualily causing an urusually adverss effect an melenng eguiprmaent.

Master Metar's latelity under thes warrardy is expeessty limitad Lo repair or replacament af the product, or senilar product andlar compoient, ot
Master Meter's sola discration, at Master Mater's oplice, The repaired oo replscement orocdws! wil maintaie the onginal mabsr's warranty bases oo
thet anginal purchase date. The customer must pay for freigh? cost of S1e returmed aroduct o oreducts ba Be feclooy ar servce centar dasignated by
Mastar Bater, The aroduct returnet becomes thes sropecty of Mastar Metar,

IF grosfuct is not determine 1o be under waranty, custoener wil gay freight for retern of the aniginal prodact. 1 the prodec is detenmened b be
urttar warranly, tha prodact wil e regpaired and retumied Lo Sie costomer, replaced, o Master Meles will determene @ sailable substilule (ol Master
Matar' s sole catioe], with freght pait by Master Mater, Tha ariginal protuct returmed bacomss e property of Master Meter, Master Bater shall nat
bt linbbe for wpeosl, incdentsl, in-drect or coasequantial dermages of any <ind.

The return of products far warranty Saims must iow Mastar Meter's Returned Matanals Autneeization (BMAL procedares, A Masie: Meler
Proausts returmed must be sfiived with @ aporoved Ratum Autionzation form. Foe all retarns, Mastar Meter resarves the right Lo request mstas

rasdding recards by serial number o vakdate waranty chims.

For praducts that bave Secome discontinued oo absalete "Obsolets Product™), Master Meler mary, o ils discreton, raplice such Casobets Produac)
with a1 different progust rnogel ("Replacement Produc’™), aredded Gl the Replacernent Produst has substantaly similar features as e Obsalete

Product.

Any dascrips

drowings, tmgrarns, data sheels ar simedar matenals used in connection with any customar's ordee are Sar e sole purpose of denlifang prodost
arid shab nol be construsd as an esoress or implied warsnty. Ay suggestions by Master Meter, Inc. oo its agents regarding use, application, ar
suitablity af groduct shall rot be construed @s an express o mplied warranty unless confinmed 1o ba such o wniling by Master Meter, Inc

If ary peovisian bareofl, ety o comaletely, shab ge bald invafid oo unenforceable, such invalidity shal not affect any ciher provigon ar porion
hareol and thess tarms shall be constraed as i such invaid or uneeforoesale provsgon ar porlion Sierscd had navec exisled.

THE FOREGOING EXPRESS WARRANTY I3 IN LIEU OF ALL OTHER WARRANTIES OR GUARANTEES WHATSOEVER, WHETHER
EXPRESSED OR IMPLIED (EXCEPT FOR WARRANTY OF TITLE] INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. CUSTOMER'S EXCLUSIVE REMEDY AND MASTER METER, INC.
AND TS BUSINESS PARTNERS' SOLE LIABILITY ON ANY CLAIM, WHETHER IN BIAS {INCLUDING STRICT LIABILITY), NEGLIGENCE,
CONTRACT, WARRANTY OR OTHERWISE, FOR ANY METER OR REGISTER WHICH FAILS TO MEET THE TERMS OF THE WARRANTY
STATED IN THIS DOCUMENT, SHALL BE LIMITED TO REPAIR CR REPLACEMENT AS DESCRISED ABOVE.

Disclalmer. EXCEPT FOR THE WARRANTY SET FCRTH INTHIS AGREEMENT, SELLER MAKES NC WARRANTY WHATSOEVER WITH
RESPECT TO THE GIOOLS, INCLUDING ANY [A] WARRANTY OF MERCHANTABILITY; OR (B} WARRANTY OF FITNESS FOR A
PARTICULAR PFURPOSE; WHETHER EXFRESS OR IMPLIED BY LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF

TRADE OR OTHERWISE.

No Consequential or Indirect Damagas. EXCEPT AS OTHERWISE PROVIDED, IN NO EVENT SHALL MASTER METER OR ANY OF ITS
BUSINESS PARTNERS BE LIABLE TO THE CUSTOMER OR ANY THIRD PARTY FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT,
EXEMPLARY, SPECIAL OR FUNITIVE DAMAGES, INCLUDING ANY DAMAGES FCR BUSINESS INTERRUPTION, LOSS OF USE, DATA,
REVENUE OR PROFIT, COST OF CAPITAL, COST OF SUBSTITUTE EQUIPMENT, DCWNTIME COSTS, WHETHER ARISING CUT OF
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, REGARDLESS OF WHETHER SUCH DAMAGES WERE
FORESEEABLE AND WHETHER OR NOT THE MASTER METER 'WAS ADVISED OF THE PGSSIBILITY OF SUCH DAMAGES.
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Maximum Llabillty. EXCEFT AS OTHERWISE PROVIDED IN NO EVENT SHALL MASTER METER'S AGGREGATE LIABILITY ARISING OUT
OF OR RELATED TO THIS AGREEMENT, WHETHER ARISING CUT OF OR RELATED TO BREACH OF CONTRACT, TORT {INCLUDING
NEGLIGENCE) OR CTHERWISE, EXCEED THE TOTAL AMOUNT PAID TO THE SELLER PURSUANT TO THIS AGREEMENT. THE
FOREGOING LIMITATIONS SHALL APPLY EVEN IF THE CUSTOMER'S REMEDIES UNDER THIS AGREEMENT FAIL OF THEIR
ESSENTIAL PURPOSE.

Solo Remedy. THIS LIMITATION OF LIABILITY SETS FORTH MASTER METER'S SOLE LIABILITY AND ENTIRE OBLIGATION AND THE
CUSTOMER'SEXCLUSIVE REMEDY FOR ANY ACTION THAT IS BROUGHT AGAINST MASTER METER.

Govarning Law and Venus. ALL DISPUTES ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE GOVERNED BY TEXAS
LAW, EXCLUDING ITS CHOICE OF LAW RULES, WITH JURISDICTION AND VENUE IN THE STATE OR FEDERAL COURTS OF TARRANT
COUNTY, TEXAS, THE PARTIES CONSENT TO THE PERSONAL JURISDICTION OF, AND VENUE IN, 3UCH COURTS AND AGREE THAT
NO SUCH COURT I3 AN INCONVENIENT FORUM.

Master Meter, Inc. The Sciunce of Precise Measuremean ™

107 Ragency Parkway, Manshield, Tx 76085

Toll Free: B00-TEE-6518 « Main Lina: §17-042-8000 « FAX: 417-842-8100
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